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THIS AGREEMENT made this, *& day 'of June, 1964 by and

between ROHM & HAAS'COMPANY, a Delaware corporation. Party of

tha First Part, W-L, XKC., a Delaware corporation, Party of

tha Second Part, WHRMOra LABORATORIES, INC.,' t Delaware

corporation, Percy of tha Third Part, TEE

BAHX, a. corporation char farad and organized under tha laws of

tha United States, Party of the Fourth Part, and CLABSO W.

KHIIMCm, THOMAS W* BAZXCCU, and KICSUEL J. DEMUCCHTO, ?artlas

of tha Fifth Part,

WHERTAS, Rohm & Heu Company, as Buyer
t

referred to as "Rohm & Haas"), and Hhitmoyer Laboratories, Inc.,;

as Seller (hereinafter referred to as "Seller"), tager̂ er with

Clarence V. Vhltmoyer, Thomas W. Salkccm, and KIcatel J. i

Demucchlo (all being stoc&oldArs in Sailer and herair.ifcar '
i

rafarrad to as "Stockholders"), h&ve entered into en

dated April 17, 1964 (hereinafter referred to as ".

for the sale by Seller and the purchase by Rohm & £aas of :."«i=-
i

moyer Laboratories, Inc., as a going concern, in eachfrga for \

common stock of Rohm & EJUJ Company i «nd ' ,

WHESEAS, Rohm & Haas has assigned.all its Interest In f
..- . l

•aid agreement to W-L, Inc. (hereinafter referred to £s "Buyer")-

jad _ _ _ - •_ ^ _ .. __J_
WHEREAS, Paragraph 11 of tha said Agreement provides \

In ttacATlal t»drc AA follows:

"As security for the warranties .and covenants
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. of Whitmoyer aad Stockholders under this Agreement, and also
to protect fi&B and tf-L from any claims not assumed by thea

' which may hereafter be made against any of th.e assets aad

properties to be conveyed hereunder, Stockholders agree at the

tiae of closing to deposit an aggregate of 5,000'shares of

R&9 common stock la escrow with The Philadelphia National Bank,

Broad and Chestnut Streets, Philadelphia, Pennsylvania, aa

Escrow Agent. If within the course of twenty-four months

following the Closing Date any claims (other than la connection

with liabilities agreed to be assumed herauader by S&H. or by

tf-L) shall have been made against K&H or tf-L or any of the

assets or properties trcnsferrod hereunder, arising out of any

occurrence or event which took place before the Closing Date,

or if a breach of any covenants or warranties given by Whitmoyer
- J

aad Stockholders la or pursuant to this Agreement shall occur

S&H or tf-L shall give Whitmoyar, the Stockholders, and the

Zaerow Agent prompt notice chart of. As to such claims asserted

by say third party, Whitnoyer and the Stockholders shall have

the opportunity, if they so choose, to defend agaiast the

claims; and after the aggregate of such claims (aad expenses

connected therewith) exceeds $20,000.00, they shall either

assume the defease thereof or promptly arrange for the discharge
r

or settlement of such clalx&s as they admit to be iua. In either j

case, E&S and tf-L shall cooperate with then in every reasonable j
<

way In'the defense of claims asserted by any third party. I? j
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Vhteaoyar and the Stockholders shall refuse or neglect to de-

fend Against any such claim, and if a final order or Judgment

is entered by any court against S&H or W-L, or against che
assets and properties conveyed hereunder to tf-L, or if S£H

or W-L shall assert .any claims against Whitmoyer or Stock-

holders for breach of any of their covenants or warranties

hereunder and a final order or judgment Is entered by any court

against tfhitmoyer. or Stockholders on account of such claim or

claims, and if the aggregate of all.such claims so ordered or
Admitted to be due (together with the expenses connected there-

with) exceeds $20,000.00, W-L shall have the right to payment*

of the excess over $20,000.00 out of the escrow security deposit

In that event the Escrow Agent shall either release the necessary

number of shares (valued at their then market value) to W-L or,

at the letter's request, sell tL. scares and release co W-L the j
i

proceeds of the sale. Twenty-four months after the Closing ;

Data, if no claims shall have bean made, or If'all claims so

made (and the expenses connected therewith) to. excess of '
i

$20.000.00 In the aggregate shall have been discharged, the as- !

crow deposit arrangement shall terminate; and the Escrow Agent, !
t

After first paying its fee or fees from the deposit and any j
earnings thereon, shall remit the balance of the deposit and •

- ' I
earnings to Stockholders, their personal representatives, or ,
assigns."; and ;

* WHEREAS, The Fhii**i»l/u*« M**!****! 1—i. (hereinafter ;

referred to as "Escrow Agent") is willing to act as Escrow

Agent in the premises;
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SOW THEEE7032, ia concidoratiea of the pranises *iiaS—xj
i

for other good and valuable consideration, the partita hereco, |
C

Intending to be legally bound, aitually agree as follows: •

1. Escrow Agtne agrees to ace apt from Stoc&oictrs ;

and Stockholders agree to transfer to Escrow Agent Five j
t

Thousand (3,000) share* of 2chs & BIAS common stock referred j

to .ia paragraph 11 of said Agreement.

2. If within the course of twenty-four (24) months

following the closing date, aay claims (other than in connec*

tien with liabilities agreed to be assumed undar the s«id

Agreement by S0hm & Haas or Buyer) shall have been made against
i

aofam & Haas or Buyer or any of the assats or properties trans- |
i

ferred under the said Agreement, arising out of any occurrence )

or event which took place before the closing £ate, or if a \
l

breach of any covenanca or varrantias given by Seller ud '

Stockholdtrs ia or pursuant to said Agreement shall occur, *̂-<

aofan & Haas or Buyer shall give Seller, the Stockholders, &r.d '

the> Escrow Agent proopt notice thereof. ;

3. As to such claims asserted by any third party, j

Seller and the Stockholders shall have the opportunity, if j
i

they so choose, to defend against claims; and if the aggregate j

of such claims.(and expenses connected therewith) exceeds i*
Twenty Thousand Dollars (£20,000.00), they shall eithar £ssuza j

• • i
the defense thereof or prooptly arrange for the discharge or j

!
settlement of such claims as they adait to be due. In either !
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case, Rohm & Eaas and Buyer shall cooperate with them in every

reasonable way in the defense of claims assarted by any third
party* If Seller and the Stockholders shall refuse or neglect
to defend against any such claim, and if a final order or
' judgment is entered by eny court against Rohm & Haas or

Buyer, or against the assets and properties conveyed under

.the said Agreement, or if Rohm & Baas or Buyer shall assert
eny claims against Seller or Stockholders -for breach of an*
of their covenants or warranties under the said Agreement and

a final order or judgment is entered by any court against

Seller* or Stockholders on account of such claim or claims and

if the aggregate of all such claims so ordered or admitted to

be due (together with the expenses connected therewith) exceeds
Twenty Thousand Collars ($20,000.00), Buyer shall have the

right to payment of the excess of Twenty Thousand Collars

($20,000.00) out of the escrow security deposit. In that

evcotfc the Sscrow Agent shall either release the 'necessary

mm-Cor of shares (valued at their then market value) to Buyer

or, at the letter's request, sell the shares and release to
Buyer tha proceeds of the sale.

4. • Escrow Agent shall require Buyer to furnish either

the written consent of Seller and/or Stockholders or a certified
copy of the judgment involved and1 a* sworn certificate that

Buyer notified Seller and Stockholders of the claim; together
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with a certified copy of the notice seat to the Seller and

Stockholders before releasing shares of stock or funds to

Buyer from the escrow security deposit in payment of any

claim. •
5. It is-understood by the parties hereto that Seller

may from time to time require funds in the escrow security

deposit for the payment of claims, expenses of dissolution,

attorney1* fees, etc. .In the event that such funds are required

Seller shall advise Buyer and Roha & Haas of the need for such ;

and the reason therefor. If ctohm & Haas and Buyer ieter-

the request of Seller for funds to be reasonable, Buyer j

and/or̂ Rohm & Haas shall advise the Escrow Agent in writing to |

release such funds and/or sell such shares of -stock aa oay be

sufficient to meet Seller's racutit. Seller shall prasent t

Buyer and/or Rohm & Ha*a documentary proof of the paycant of

any such claim or expenses.

6. Twenty-four (24) nonths after the closing date, if

no claims shall have been o&da, or if all claims so tLtda (ar.d

the expenses connected therewith) in excess of Twaaty Caousa&d 1

Dollars ($20,000.00) la Che aggregate, shall have bean dis-

charged, the escrow deposit arrangement shall terminate; tnd

the Escrow Agent, after first paying it* fee or fees from the

*.£posit and any earnings tharcon, shall remit the balance of

the deposit and earnings to Stockholders, their personal repre-

sentative* or assigns.

7. All stock dividends and cash dividends paid on tha

escrow security deposit shall be retained by the Escrow Agent

and added to the escrow security deposit.
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• I. The parties agree that the Escrow Agent shall not
have discretionary duties and shall not be required to verify

any representations made to it by Buyer in Buyer's sworn"*
certificate as provided la paragraph 4 hereof. It Is understood

, that Escrow Agent will act only la accordance with the terms

hereof and any notices given hereunder. Escrow Agent shall
not be liable hereunder except for gross negligence or bad

faith la the performance of its duties and responsibilities
hersunderf

9. As to any legal question arising la connection with

the administration of this escrow agreement. Escrow Agent may

rely absolutely upon opinions glvan to It by its own counsel,
Including any counsel regularly employed as an officer of The t

Philadelphia National Sank.

10. It Is agreed that the Escrow Agent shall be paid

the sum of Two Hundred Dollars *<*200.00) —-—-——;————
• as as escrow ft* for its services performed under tin escrow

it*agXMent and that Escrow Agent shall also be entitled to reim-
bursement for all reasonably necessary out-of-pocket ax?ansas <

incurred la the administration of this agreement. Escrow \

Agent is hereby authorised to deduct its fee and such necessary .

out-of-pocket expenses from the Income on the escrow security ;

fund. • !
• 11. Escrow Agent nay rely absolutely upon the genuine- [•

ness and-authorization of the signature, or purported signature,!
i

of any party hereto and upon any notice, release, receipt, or I
other document delivered to it. '
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12. Escrow Agent may, as a condition to the disburse-

ment of any Roha & H£AS common stock or proceeds thereof held

hereunder to Buyer in accordance with the provisions of para-

graph 3 and 4 hereof, require from Buyer A receipt and a

release of Escrow Agent from any liability arising out of its

execution or performance of this escrow agreement, la such form

as shall be satisfactory to Escrow Agent; and it may similarly

require A like receipt and release from Seller and Stockholders*
as A condition to the final delivery of remaining Roba & Eaas

common stock held hereunder to Stockholders.

13. All notices required or permitted, to be given i
t

under this Escrow Agreement shall be by registered or certified •

=£il and shall be sane ;

to Buyer as follows: \

W-L, Inc.
c/o J. Fay Hall, Jr., Esquire
222 West Washington Square
Philadelphia 5, Pennsylvania

to Rohm & Baas as follows:
Roha & Raas Company
c/o J. Fay Ball, Jr., Esquire
222 West Washington Square
Philadelphia 5, Pennsylvania

to Seller and Stockholders as follows:

Whitmoyer Laboratories, Inc.
c/o Crualish find ZUniA
1S21 Walnut Street* Bldff.
Philadelphia 2, Ẑ nnsylvanie

to Escrow A-gene as follows: .

The Philadelphia National Bank
Corporate Trust Department
Acen, Richard Custer, Corporate Trust Offisor
Broad and Chestnut Streets
Philadelphia, Pennsylvania
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14. This Agreement shall in all raspacts be -governed
by the lav of Pennsylvania; and it shall bind and inure to the

benefit of the parties hereto and their respective successors

and assigns.
IK WITNESS WffiHSO?, the parties harato have caused

this Agreement to be executed by their duly authorised Corporate

Officers and their seals to ba affixed the day, month, and year
*

first above
MS '

20HM6 HAAS

By.

STt' I/I /

J*&.7tsiSf+'zZ
/

By

An£STt / // ir̂ ilTMÔ ES. USOaAIOEIZS, INC.

'
/7

JiDaHU kAIIONAL BA&C

CUKSNC2 W. WHIH-DYEB.

HICKAELa. DD-iaccaio
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